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GENERA, PROVISIONS 


1. DEFINITIONS 


As used throughout this ccrtract, the following terms shall 
have the meanings set forth below: 


(a) The tern "Secretary" means the Secretary, the Under Secre- 
tary, or any Assistant Secretary of the Department and the head or 
any assistant head of the exccutive agency; and the term "his duly 
authorized representative" means any person or persons or board (other 
than the Contracting Officer) authorized to act for the Secretary,and 
the tern “Department” means thet component cf the Government having 
cognizance of this contruct and represented by the Contracting Officer 
executing this contract. 


‘a (b) The tern "Contracting Officer" means the person cxecuting 
this contract on behalf of the Government, and any other officer or 
eivilian employee who is a properly designated Contracting Officer, 
and the term includes, except as otherwise provided in this contract, 
the authorized representative of a Contracting Officer acting within 
the linits of his authority. 


(ec) Except as otherwise provided in this contract, the tern 
"subcontracts" includes purchas:: orders under this contract. 


(d) The tern “contract work" means all work to be performed 
under this contract including eny studies covering fundamental, theo- 
retical, or experimental investigations; any extension of the inves- 
tigative findings and theories of a scientific and technical nature 
into practical application; any tangible terms, hereinafter referred 
to as supplics, if called for herein, furnished to the Governnent; 
and any reports, data, computations, plans, drawings, and specifica- 
tions with respect to the foregoing. 


2. CHANGES 


The Contracting Officer may at any time, by a written order, and 
without notice to the sureties, make changes, within the general scope 
of this contract, in any one or more of the following: (i) drawings, 
designs, or specifications, where the supplies to be furnished are to 
be specially manufactured for the Governuent in accordance therewith; 
(ii) method of shipment or packing; and (iii) place of delivery. If 
any such change causes an inercase or detrease in the cost of, or the 
time required for, performance of this contract, an equitable adjust- 
ment shall be made in the contract price or delivery schedule, or 
both, and the contract shall be modified in writing accerdingly. Any 
claim by the Contractor for adjustient uader this clause must be as- 
serted within 60 days from the date of receipt by the Contractor of 
the notification of change; PROVIDED, however, that the Contracting 
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Officer, if he decides that the facts justify such action, may reeccive 
and ect upon any such clain asserted at any tine prior to final pay- 
ment under this contract. Failure to agree to any adjustment shall 
be a dispute concerning a question of fact within the neaning of the 
clause of this contract entitled "Disputes." However, nothing in 
this clause shall excuse the Contractor from proceeding with the ccn- 
tract as changed. 


3. EXTRAS 


Except as otherwise provided in this contract, no payment for 
extras shall be made unless such extras and the price therefor have 
been authorized in writing by the Contracting Officer. 


4. VARIATION IN QUANTITY 


No variation in the quantity of any item called for by this con- 
tract will be accepted unless such variation has been caused by con- 
ditions of loading, shipping, <r packing, or allowances in nanufac- 
turing processes, and then only to the extent, if any, specified 
elsewhere in this contract. 


5. 'NSPECTION 


(a) All supplies (which term throughout this clausc includes 
withovt linitation raw materials, components, intermediate asseniblics, 
and «ad products) shall be subject to inspection and test by the Gov- 
ermncnt, to the extent practicuble at all times and places including 
the reriod of manufacture, and in any event prior to final acceptance. 


(o) In ease any supplies or lots of supplies are defective in 
material er workmanship or oth:rwise not in conformity with the re- 
quirements of this contract, the Government shall have the right 
either to reject them (with or without instructions as to their dis- 
position) or to require their correction. Supplies or lots of sup- 
plies which have been rejected or required to be corrected shall be 
renoved or corrected in place, as requested by the Contracting Officer, 
by and at the expense of the Contractor promptly after notice, and 
shall not again be tendered for acceptance unless the forner tender and 
either the rejection or requirenent of correction is disclosed. If 
the Contractor fails promptly to remove such supplics or lots of sup- 
plics, when requested by the Contracting Officer, and to procecd 
promptly with the replacement or correction thereof, the Government 
either (4) may by contract or otherwise replace or correct such sup- 
plics and charge to the Contractor the cost occasioned the Government 
thereby, or (11) may terminate this contract for default as provided 
in the clause of this contract entitled "Default". Unless the Con- 
tractor elects to correct or ruplace the supplies which the Governnent 
has a right to reject and is ahle to make such correction or replace- 
nent within the required dcliv. ry schedule, the Contracting Officer 
may require the delivery of suca supplics at a reduction in price 
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which is equitable under the circurstaaces. Failure to agree to such 
reduction of price shall be so dispute coneerning a question of fact ; 
within the meaning of the clause of this contract entitled "Disputes". 


(c) If any inspection cr test is made by the Government on the 
premises of the Contractor or a subcontractor, the Contractor without 
additional charge shall provide all reasonable facilities and assist- 
anee for the safety and convenience of the Governnent inspectors in 
the performance of their dutics. If Government inspection or test is 
nade at a point other than the premises of the Contractor or a sub- 
contractor, it shall be at the expense of the Government, PROVIDED, 
that in case of rejection the Government shall not be liable for any 
reduction in value of sarples used in connection with such inspection 
or test. All inspections and tests by the Government shall be per-~ 
formed in such a manner as net to unduly delay the work. The Govern- 
ment reserves the right to charge to the Contractor any additienal 
cost ef Government inspection and test when supplies are not ready at 
the tine such inspection and test is requested by the Contractor. Final 
acceptance or rejection of th: supplies shall be made as promptly as 
practicable after delivery, except as otherwise provided in this con- 
tract; but failure to inspect and accept or reject supplies shall 
neither relieve the Contractor from responsibility for such supplies 
as are not in accordance with the contract requirements nor impose 
liability on the Government therefor. 


(a) The inspection and test by the Government of any supplies 
or lots thereof does not relicve the Contractor from any responsibility 
regarding defects or other failures to meet the contract requirenents 
which may be discovered prior to final acceptance. Except as other- 
wise provided in this contract, final acceptance shall be conelusive 
except as regards latent defects, fraud, or such gross mistakes as 
anount to fraud. 


(e) The Contractor shali provide and maintain an inspection 
system acceptable to the Government covering the supplics hereunder. 
Records of all inspection work by the Contractor shall be kept con- 
plete and available to the Government during -the performance of this 
contract and for such longer period as may be specified elsewhere in 
this contract. 


6. RESPONSIBILITY FOR SUPPLIES 


Except as otherwise provided in this contract, (i) the Contractor 
shall be responsible for the supplies covered by this contract until 
they are delivered at the designated delivery point, regardless of 
the point of inspection; and (ii) the Contractor shall bear all 
risks as to rejected work after notice of rejection. 


7. ASSIGNMENT OF CLAIMS 
(a) Pursuant to the provisions of the Assignnent of Clains Act 


of 1940 as amended (31 U.S. Code 203, 4 U.S. Code 15), if this 
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contract provides for paynents agsregating $1,000 or more, claims 

for moneys duc or to become cue to the Contractor from the Govern- 
ment under this contract uay be assigned to a bank, trust company, 

or other financing institution, including any Federal lending agency, 
and may thereafter be further assigned and reassigned to any such 
institution. Any such assignnent or reassignment shall cever all 
amounts payable under this contract and not already paid, and shall 
not be made to more than one party, except that any such assignment 
or reassignnent may be made to one party as agent or trustee for two 
er more parties participating in such :inancing. Notwithstanding any 
provision of this contract, payaent to an assignee of any moneys due 
or to become due under this ecatract shall not, to the extent provided 
in said Act as amended, be subject to reduction or set-cff. 


(b) In no event shall egies of this contract cr of any plans, 
specifications, er other similar documents relating to work under 
this contract, if marked "TOP SECRET," "SECRET," "CONFIDENTIAL," 
be furnished to any assignee of any claim arising under this contract 
or to any other person not entitled to receive the same; PROVIDED, 
that a copy of any part or all of this contract so marked nay be fur- 
nished, or any information contained therein nay be disclosed, to such 
assignee upon the prior writte: authorization of the Contracting Cfficer 


fa) The Contractor shall obtain the written authorization of 
the Contracting Officer prior to the assignment of any rights under 
this contract. 


8. ADDITIONAL BOND SECURITY 


If any surety upon any boud furnished in connection with this 
contract becomes unacceptable to the Governnent, or if any such 
surety fails to furnish reports as to his financial condition fron 
tine to time as requested by the Government, the Contractor shall 
promptly furnish such additional security as may be required from 
tine to time to protect the interests of the Governnent and of per- 
sons B8upplying labor or matericls in the prosecution of the work 
contemplated by this contract. 


9. FEDERAL, SPATE ANB LOCAL TAXES 


(a) DEFINITIONS. As used throughout this clause, the following 
terms shall have the neanings <2t forth below: 


(4) The term "direct tax" means any tax or duty 
directly applicable to the conpleted supplies or 
services (as distinguished fron taxes directly ap- 
plicable to materials and components used in the 
manufacture or furnishing of the completed supplies 

or services) covered by this contract cr any other 
tax or duty from which the Cortractor or this trans - 
action is exempt. It includes any tax or duty directly 
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a j 
applicable to the i gente production, processing, 
nenufacture, construction, sale, or use of such sup- 
plies or services; it alse includes any tax levied on, 
with respect to, or neasured by sales, receipts fron 
sales, or use of the supplies or services covered by 
this contract. The tern does not include transportation 
taxes, unemployment e-izpensation taxes, social security 
taxes, income taxes, .xcess profits taxes, capital stock 
taxes, property taxes, and such other taxes as are not 
within the definition of the term "direet tax" as scot 
forth above in this peragraph, 


(41) The term "contract date" neans the effective 
date of this contract if it is a negotiated contract 
or the date set for the opening of bids if it is a 
contract entered into us a result of fornal advertising. 
For the purpose of any additional procurement of supplies 
or services called for by any agreeuent supplencntal 
hereto, the term "contzact date" shall refer to the date 
of such supplemental ereencnt. 


(b) FEDERAL TAXES. Except as may be otherwise provided in this 
contract, the contract price ineludes all applicable Federal taxes in 
effect on the contract date. 


(ec) STATE OR LOCAL TAXES. Except as may be otherwise provided 
in this contract, the contract price does not include any State or 
jocal direct tax in effect cn the contract date. 


(a) EVIDENCE OF EXEMPTION: The Government agrees, upon request 
af the Contractor, unless there «xists no legal basis to sustain an 
exemption, to furnish a Tax Exempsion Certificate or other similar 
evidence ef exemption with respect to any direct tax not included in 
the contract price pursuant to this clause; and the Contractor agrees, 
in the event of the refusal of the applicable taxing authority to ac- 
cept such evidence of exemption, (1) promptly to notify the Contracting 
Officer of such refusal, (ii) to cause the tax in questien to be paid 
in such manner as to preserve al! rights to refund thereof, and (iii) 
if so directed by the Contracting, Officer, to take all necessary action, 
in cooperation with and for the benefit of the Government, to secure 
a refund of such tax (in which event the Government agrees to reim- 
burse the Contractor for any and all reasonable expenses incurred at 
its direction). 


(e) PRICE ADJUSTMENT. If, after the contract date, (i) the 
Federal Government or any State cr local government either imposes 
or increases (or removes an exemption with respect to) any direct 
tax, or any tax directly applicable to the materials or components 
used in the manufacture or furnishing of the completed supplies cr 
services covered by this contract, or (ii) the Federal Government or 
any State or local government refuses to accept the evidence of exemp- 
tion, furnished under paragraph (3) hereof, with respect to any direct 
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tax excluded from the contract price, or (iii) the Federal Government 
does not furnish a tax exemption certificate or other similar evidence 
of exemption with respect to any direct tax excluded from the contract 
price, and if under either (i), fii), or (iii) the Contractor is 
cbliged to and does pay or bear =he burden of any such tax (and does 
not secure a refund thereof), the contract price shall be correspondingly 
increased, and if interest and penalties are incurred by reason of 
delay in payment of such tax on the instruction of the Contracting 
Officer, and sueh interest and penalties are legally imposed, the con- 
tract price shall be correspondingly increased, If, after the contract 
date, “he Contractor is relieved in whole or in part from the payment 
or the burden of any direct tax included in the contract price, or any 
tax directly applicable to the materials or components used in the 
manufacture or furnishing of the completed supplies or services covered 
by this contract, the Contractor agrees promptly to notify the Contrac- 
ting Officer of such relief, and the contract price shall be corres- 
pondingly decreased or the amount of such relief paid over to the 
Government. Invoices or vouchers covering any increase or decrease 

in contract price pursuant to the provisions of this paragraph shall 
state the amount thereof, as a separate added or deducted item, and 
shall identify the particular tax imposed, increased, eliminated, cr 
decreased. 


(f) REFUND OR DRAWBACK. [¢f any tax or duty has been included 
in the contract price er the price as adjusted under paragraph (e) of 
this clause, and if the Contractor is entitled to a refund or drawback 
by reason of the export or re-export of supplies covered by this con- 
tract, or of materials or components used in the manufacture or fur- 
wishing of the completed supplies or services covered by this contract, 
the Contractor agrees that he will promptly notify the Contracting 
Cfficer thereof and that the amount of any such refund or drawback 
obtained will be paid over to the Government or credited against amounts 
due from the Government under this contract; PROVIDED, however, that 
the Contractor shall not be required to apply for such refund or draw- 
back unless so requested by the Contracting Officer. 


10 DISPUTES 


axcept as otherwise provided in this contract, any dispute con- 
cerning a question of fact arisine under this contract which is not 
disposed of by agreement shall be decided by the Contracting Officer, 
who shall]. reduce his decision to writing and mail or otherwise furnish 
a copy thereof to the Contractor. Within thirty (30) days from the 
date of receipt of such copy, the Contractor may appeal by mailing ox 
otherwise furnishing to the Contracting Officer a written appeal ad- 
dressed to the Secretary, and the decision of the Secretary oi his 
duly authorized representative flor the hearing of such appeals shall, 
unless determined by a court of ec uqpetent eurisdiction to have been 
fraudulent or capricious or arbitrary or so grossly erroneous as neces- 
sarily to imply bad faith, or not supportec. by substantial evidence, be 
final and conclusive: PROVIDED, that, if no such appeal is taken, the 
decision of the Contracting Officer shall be final and conclusive In 
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cennection with any appeal preceeding under this clause, the Contractor 
shall be afforded an opportunity to be heard and to offer evidence in 
support of its appeal. ending final decision of a dispute hereunder, 
the Contractor shall proceed diligently with the performance of the 
contract and in accor‘ance with the Contracting Officer's decision. 


11. BUY AMERICAN ACT 


The Contractor agrees that there will be delivered under this con- 
tract only such unmanufecturet articlem, materials and supplies (which 
term “articles, materials and supplies” is hereinafter referred to in 
this clause as "supplies") as have been mined or produced in the United 
States, and only such manufactured supplies as have been manufactured 
in the United States substantially all from supplies mined, produced 

’ or manufactured, as the case may be, ir. the United States. Pursuant 
to the Buy American Act (41 U. S. Code l0a-a), the foregoing provision 
shall not apply (i) with respect to supplies excepted by the Secretary 
from the applicaticn of that Azt, (11) with respect to supplies for use 
outside the United States, or (iii) with respect to the supplies to be 
delivered under this contract which are of a class or kind determined by 
the Secretary or his duly authorized representative net to be mined, pro- 
duced, or manufactured, as the case may be, in the United States in suf- 
ficient and reasonably availabe commercial quantities and of a satis- 
factory quality, or (iv) with respect to such supplies from which the 
supplics to be delivered under this contract are manufactured, as are 
cf a class or kind, determined by the Secretary or his duly authorized 
representative net to be mined, prosuced, or manufactured, as the case 
may be, in the Unitee States im sufficient and reasenably available com- 
mercial quantities and of a satisfactory quality: PROVIDED, That this 
exception (iv) shall not permit delivery ef supplies manufactured out- 
side the United States if such supplies are manufactured in the United 
States in sufficient and reasorably available commercial quantities and 
of a satisfactory quality. 


12. EIGHT-HCUR LAW OF 1912 


This contract, to the exteat that it is of a character specified 
in the Eight-Hour Law of 1912 1s amended (40 U. S. Code 324-326) ana 
is not covered by the Walsh-Healey Public Contracts Act (41 U. S. Cede 
35-45) is subject to the following provisions and exceptions of said 
Eight-Hour Law of 1912 as amended, and to all ether provisiens and ex- 
ceptions of said Law. 


No laborer or mechanic doing any pert of the work contempla- 
ted by this contract, in the employ of the Contractor or any sub-~ 
contractor contracting for any part cf the said work shall be re- 
quired or permitted to work more than eight hours in any one cal- 
endar day upon such work, except upd + condition that cempen- 
sation is paid to such laborer or mechanic in accordance with the 
provisions cf this clause. The wages of every such laborer and 
mechanic employed by the Contracter or any subcontractor engaged 
in the performance of this contract shall be computed on a basic day rate of 
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eight hours per day; and worl. in excess of eight hours per day is 
permitted only upon the condition that every such laborer and mechanic 
shall be compensated for all hours worked in excess of eight hours 
per day at not less than one and one-half times the baaic rate of 
pay. For each violation of the requirements of this clause a penalty 
of five dollars shall be imposed upon the Contractor for each such 
laborer or mechanic for every calendar day in which such employec 

is required or permitted to 1sbo more than eight hours upon said 
work without receiving compensation computed in accordance with this 
Clause; and all penalties thus imposed shall be withheld for the use 
and benefit of the fovernment . 


13. WALSH-HEALEY PUBLIC CONTRACTS ACT 


If this contract is for the manufacture or furnishing of mater- 
tals, Supplies, articles or equipment in an amount which exceeds or 
may exceed $10,000 and is otherwise subject to the Walsh-Healey Public 
Contracts Act as amended (41 Tl. S. Code 35-45), there are hereby incor- 
porated by reference all representations and stipulations required by 
said Act and regulations issued thereunder by the Secretary of Labor, 
such representations and stipviations being subject to all applicable 
rulings and interpretations of the Secretary of Labor which are now 


oP conflict with the security “onsiderations established in connec- 
Mon ‘vith this contracts ee 


hs NONDISCRIMINATTON IN EMPL YMENT 


(a) In connection with the perfarmanee of work under this con- 


tract, the Contractor agreas.nct to discriminate against any employee 


or applicant for employment because of race, religion, color, or 
national origin. ‘The aforesaid provisioa shall include, but nct be 
limited to, the following: employment, upgrading, demetion, or 
transfer ; recruitment or recruitment advertising; layoff or termina- 
tion; rates of pay or other forms of compensation; and selevtion 
fer training, including apprenticeship. The Contractor agrees to 

post hereafter in conspicuous places, available for employees and 
applicants for employment, noticos to be provided by the Contracting 
Officer setting forth the provisions of the nondiscrimination clause. 


_.-4b) ‘the Contractor further: agrees to insert the foregoing pro~ 


~ Vision in all subcontracts issucd hereunder, except subcontracts for 


Standard commercial supplies or raw materials, and except as insertion 
Of the foregoing provision in a subcontract would jeopardize or con 
Alict with the sécurisy torgider..tions established in connection with 
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15. OFFICIALS NOT TO BENEFIT 


No member of or Celegate to Congress, or resident commissioner, 
shall be admitted to any share or part of this contract, or to any 
benefit that may arise therefrom, but this provision shall not be ccn- 
strued to extend to this contract if made with a corporation for its 
general benefit. 


16. COVENANT AGAINST CONTINGENT FEES 


The Contractor warrants that uo person or selling agency has been 
employed or retained to solicit xr secure this contract upon an agreement 
or understanding for a commission, percentage, brokerage, or contingent 
fee, excepting bona fide employees or bona fide established commercial 
or selling agencies maintained by the contractor for the purpose of 
securing business. For breach or violation of this warranty the Govern- 
ment shall have the right to annul this contract without liability or in 
its discretion to deduct from the contract rice or consideration the 
Pull amount of such commission, percentage, brokerage, or contingent fee. 


17. ATRCRAFP IN THE OPEN 


If this contract is a negotiated fixed-price type of contract for 
production or modification of aircraft (or missiles having the general 
characteristics of aircraft) the clause set forth below shall apply: 


(a) Subject to the definitions and limitations prescribed in 
this clause, the Government assumes the risk of damage to or loss or 
destruction of aircraft (or missiles having the general characteristics 
of aircraft) in the open, PROVIDED, that such damage, less, or déstruc- 
tion is caused by any of the follewing perils; 


(i) Fire; lightning, windstorm, cyclone, tornado, hail; explosion; 
riot, riot attending a strike, civil commotion, vandalism and malicious 
mischief; sabotage; aircraft or objects falling therefrom, vehicles running 
‘we on land or tracks, excluding vehicles owned or operated by the Contractor 
or any agent or employee of the Contractor; smoke; earthquake or volcanic 
eruption; flood, meaning thereby rising*of « body of water; hostile er 
warlike action, including action in hindering, combating, cr defending 
against an actual, impending or expocted attack by any government or 
sovereign power (de jure or de facto), or by any authority using military, 
naval, or air forces, or by any agent of any such go @roment, power, auth- 
ority, or forces; or 


(ii) Other peril ef a type: no ivove, if such other peril 
is customarily covered by insurance (or bY ‘reserve for self-insurance ) 
in acecordaace with the normal practice of the Contractor , or a prevailing 
practice in the industry in which the Contractor i8 engaged with respect 
to similar property. 
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(>) For purposes of this clause: 


(i) The term “Aircrais" means aireraft to be furnished to 
the Government under this contract, including complete aircraft; and 
aircraft in the course of manuvactur> or modification, including en- 
Sines, instruments, subassemblies, parts, and equipment installed 
therein, or in process of installation, and all uninstalled property 
withdrawn from stores for installation in aircraft in the open or 
temporarily removed from such aireraft, provided such uninstalled pro- 
perty is in the open. 


(41) The term “in the open" means located wholly outside of 
buildings or roofed structures. 


(ec) The Government's soligation under this clause shall extend 
only to aircraft in the open unser conditions approved by the Contrac- 
ting Cfficer, and shall not extend to the following: 


(i) loss, destruction, or damage resulting from failure of 
the Contractor, due to willful misconduct or lack of good faith of any 
of the Contractor's managerial personnel, to maintain and administer a 
program for the maintenance, repair, protection, and preservation of 
aireraft in the open, in accordence with sound industrial practice. The 
term "Contractor's managerial perscnnel" means the Contractor's directors, 
officers, and any of its managers, superintendents, or other equivalent 
representatives who have supervision or direction of all or substantially 
all of the Contractor's business, >%r all or substantially all of the 
Contractor's operation at any ou: plant or separate lecatien at which 
this contract is performed, or = separate and complete majer industrial 
operation in connection with the performaace of this contract; 


(ii) loss, destructicn or damage to aircraft in the possession 
or control of any subcontractor, except to the extent that the subcon- 
tract, with the approval of the Contracting Officer and vonsistent with 
this clause, may otherwise provicée. 


(d) The Contractor warrants that the contract price does not 
and will not include any charge or regerve for insurance (including 
self-insurance funds or reserves } covering: damage to or loss or destruc- 
tion of aircraft in the open caused by any of the perils set forth in 
paragraph (a) hereof, 


(e) In the event of damige to or loss or ‘@éstruction of air- 
crafy in the open, the Contractor shall take all reasonable steps to 
protect such aircraft from furthc-: Fane Boy wgbarate damaged and undam- 
aged aircraft, put all aireraft in thet *epasih lo order, and furnish 
to the Contracting Officer a statoment ar ws 


(i) the lost, destroyed, or damaged aircraft; 
(in) the time and origin of the loss, destruction, er damage; 
(iii) all known interests in commingled property of which 
aircraft in the open are a part; 
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(iv) the insurance, if any, covering any part of the interest 
in such commingled property. 


The Contractor shall be reimbursed for expenditures made by it in 
performing its obligations under this paragraph, to the extent approved 
by the Contracting Officer and this contract shall be modified in writ- 
ing accordingly. 


(f) If prior te acceptance by and delivery to the Government 
any aircraft in the open is lest, destroyed, or damaged due to any of 
the perils set forth in paragr=ph (a) hereof, the Government may, unless 
otherwise provided in this contract, elect to require that such aircraft 
be replaced by the Contractor or restored by the Contractor toa the condi- 
tion in which it was immediately prior +o such damage. If the Government 
requires the aircraft to be replaced or restored, an equitable adjust- 
ment shall be made in the amount due under this contract and in the time 
required for its performance, and this contract shall be modified in 
writing accordingly. Alternatively, the Government may elect to termi- 
hase this contract as to any such lost, destroyed, or damaged aircraft, 
and in that event the rizshts oi the parties shall be as provided in the 
Clause entitled Termination for Convenience of the Gcvernment. 


(g) In the event the Contracter is at any time reimbursed or 
compensated by any third person for any damage to or loss or destruction 
of any aircraft in the open caused by any peril set forth in paragraph 
(a) hereof for which the Contractor has been compensated by the Govern-~ 
ment, it shall equitably reimbuxse the Government. The Contractor shall 
do nothing to prejudice the Government's rights to recover against 
third parties for any such loss, destruction or damage and, upon the 
request of the Contracting Officer, shall at the Government's expense, 
furnish to the Government all reasonable assistance and cooperation 
(including the prosecution of suit and the execution of instruments of 
assignment or subrogation in favor of the Government ) in obtaining re- 
covery. 


(h) Any loss or destruction of, or damage to, preperty fur- 
nished by the Government will be governed by the clause of this con- 
tract entitled "Government-Furni shed Property," to the extent that 
such clause is, by its terms, apolicable. 


(i) Any loss, or destruction of, or damage to, aircraft oc- 
curring in connection with operstions of said aireraft will be governed 
by the clause of this contract catitled "Flight Risk," to the extent 
that such clause is, by its terms, applicable. 


18. MILITARY SECURITY REQUIREMENTS 
(a) The provisions of this clause shall apply to the extent that 
this contract involves access to security information classificd "Cen- 


fidential" including "Confidential - Modified Handling Authorized” or 
higher. 
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(b ) the Government shall netify the Contractor of the security 
classification of this ecntract snd the elements thereof, and of any 
subsequent revisions in such sccnrity classification, by the use of a 
Security Requirements Check List (DD Form 254 and 254-1), 


af 


foo ee 


(ec) To the extent the Government has indicated as of the date 
of this contract, or thereafter indicates, security classification under 
this contract as provided in paragraph (b} above, the Contractor shall 
safeguard all classified elements of this contract and shall provide and 
maintain a system of security controls within its own organization in 
accordance with the requirements »f: 


(1) the Security Agreement (DD Form 441), including the Department 
of Defense Industrial Security Manual for Safeguarding Classified Infor- 
mation as in effect on date of this contract, and any modification to 
the Security Agreement for the purpose of adapting the Manual to the 
Contractor's business; and 


(ii) any amendments to saié Manual made after the date of this 
contract, notice of which has boen furnished to the Contractor by the 
Security Office of the Military Department having security cognizance 
over the facility. 


(a) Representatives of the Military Department having security 
cognizance over the facility and representatives of the contracting 
Military Department shail have the right to inspect at reasonable inter- 
vals the procedures, methods, and facilities utilized by the Contractor 
in complying with the security requirements under this contract. Should 
the Government, through its authorized representative, determine that 
the Contractor has not complied with such requirements, the Government 
shall inform the Contractor in writing of the proper actions to be 
taken in order to effect compliancs:: with such requirements. 


(e) If, subsequent to the date of this contract, the security 
classifications or requirements urcder this contract are changed by 
the Government as provided in this clause and the security costs under 
this contract are thereby increase: or decreased, the contract price 
shall be subjeet to an equitable adjustment by reason of such increased 
or decreased costs, Any equitable adjustmeat shall be accomplished in 
the same manner as if such chang:s were directed under the "Changes" 
clause in this coutract. 


(¢) The Contractor agrees to insert, in all subcontracts hereunder 
which involve access to classified security information, provisions which 
shall conform substantially to the language of this clause, including 
this paragraph (f) but excluding the last sentence of paragraph (c) of 
this clause. 


(2) the Contractor also agre.s that it shall determine that any 
subcontractor proposed by it for the furnishing of supplies and ser- 
vices which will involve access to classified information in the Con- 
tractor's custody has been granted on appropriate facility security 
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clearance, which is still in e.fect, prior to being accorded access 
to such classified security inzormation. 


19. UTILIZATION OF SMALL BUSINESS CONCERNS 


(a) It is the policy sf the Government as declared by the Con- 
gress to bring about the greatest utilization cf small business con- 
cerns which is consistent with efficient production. 


(b) The Contractor agrees to accomplish the maximum amount of 
subcontracting to small business concerns that the Contractor finds 
to be consistent with the efficient performance of this contract. 


20. EXAMINATTON OF RECORDS 


fhe following clause will be applicable in all negctiated fixed- 
price supply contracts and purchase arders in excess of pl,000. 


EXAMINATION OF RECORDS 


(a) The Contractor agrees that the Contracting Officer or any 
of his duly authorized representatives shall, until the expiration 
ef three years after final payment under this contract, have access 
to and the right to examine any directly pertinent books, documents, 
papers and records of the Contrzctor involving transactions related 
to this contract. 


(bd) The Contractor further agrees to include in all his sub- 
contracts hereunder a provision to the effect that the subcontractor 
agrecs that the Contracting Ot'fiicer or any ef his duly authorizcd 
representatives shall, until the expiration of three years after 
final payment under the subcontract, have access to and the right to 
examine any directly pertinent hooks, documents, papers, and records 
of such subcontractor involving transactions related to the subcon- 
tract. The term "subcontract" is usea in this clause excludes (i) 
purchase orders not exceeding $1,000 and (ii) subcontracts or pur- 
chase orders for public utility services at rates established for 
uniform applicability to the general public. 


él. GRATUITIES 


(a) The Government may, by written notice to the Contractor , 
terminate the right of the Contiracter to proceed under this contract 
if it is found, after notice and hearing, by the Secretary er his 
duly authorized representative, that gratuities (in the form of 
entertainment, gifts, or otherwise) were offered or given by the 
Contractor, or any agent or representative of the Contractor, to any 
officer or employee of the Govermment with a view toward securing a 
contract or securing favorable treatment with respect to the awarding 
or amending, or the making of any determinations with respect to the 
performance of such contract; TROVIDED, That the existence of the 
facts upon which the Secretary cr his duly authorized representative 
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makes such findings shall be ic issue and may be reviewed in any com- 
petent court. 


(b) In the event this contract is terminated as provided in 
paragraph (a) hereof, the Government shall be entitled (i) to pursue 
the same remedies against the Contractor as it could pursue in the event 
of a breach of the contract by the Contractor, and (ii) as @ penalty in 
addition to any other damages to which it may be entitled by law, to 
exemplary damages in an amount (as determined by the Secretary or his 
duly authorized representative) which shall be not less than three nor 
more than ten times the costs incurred by the Contractor in providing 
any such gratuities to any such officer or employee. 


(c) The rights and remedies cf the Government provided in this 
clause shall not be exclusive and are in addition to any other rights 
and remedies provided by law or under this contract. 


22. CONVICT LABOR 


In connection with the performance of work under this contract, 
the Contractor agrees not to employ any person undergoing sentence of 
imprisonment at hard labcr. 


23. NCTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT 


The provisions of this clause shall be applicable only if the 
amount of this contract is in excess of $5,000. 


(a) The Contractor shall report to the Contracting Cfficer, 
promptly and in reasenable written detail, each notice or claim of 
patent infringement based on the performance of this contract of which 
the Contractor has knowledge. 


(ob) In the event of litigation against the Government on account 
of any claim of patent infringement arising out of the performance of 
this contract or cut of the use of any supplies furnished or work or 
services performed hereunder, the Contractor shall furnish to the 
Government, upon request, all evidence and information in possession 
of the Contractor pertaining to such litigation. Such evidence and 
informatien shall be furnished at the expense of the Government except 
in those cases in which the Contractor has agreed to indemnify the 
Government against the claim beiag asserted. 


2). REPORTING OF ROYALTIES 


The provisions af this clause shall be applicable cnly if the 
amount of the contract is in excess ef $10,000, 


(a) The Contractor shall report in writing (in quadruplicate) to 
the Contracting Officer as soon as practicable after execution cf this 
contract whether or not any royeities in excess of $250 have been paid 
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or are to be paid by the Contrastor directly to any person or firm in 
connection with the performance of this contract If royalties in ex- 
cess of $250 have been paid or are to be paid to any person or firm, the 
report shall include the following items of information with respect te 
such royalties (including the initdel $250): 

(1) The name and address cf each licensor to whem royalties in 
excess of $250 have been paid or are to be paid, 

As (2) The patent numbers, patent application serial numbers (with 
filing daites ), or other identification o2 the basis for such royalties, 
43) The manner of computing the royalties ccnsisting cf (i) 

a brief identification of each royalty-bearing unit or process, (it) 
the total amount of royalties, and (iii) the percentage rate or dcllars 
and cents amount of royalties on each such unit or process; PROVIDED 
that if the royalties cannot be computed in terms cf units cr dollars 
and cents value, then other data showing the manner in which the Con- 
tractor computes the royalties. 


(>) In lieu of furnishing a report under paragraph (a), the Con- 
tractor may furnish a single, ennsolidated report for each accounting 
period of the Contractor during which the Contractor has contracts with 
the Government , provided the Cotitractor tas requested and obtained the 
prior written approval of the Ceutracting Officer. Such consolidated 
RepOey shall be furnished, when the furnishing thereof has been approved, 
in the aumber of copies as approved, as socn as practicable after the 
close of the accounting period crvered by the report. Such consolidated 
report shall be made in accordan:-e with Contractor's established account- 
ing practice, and shall include, for the accounting period, the total 
aaa of royalties accruing to cach licensor at a rate in excess cf 
(43 ree annum on the Contractcr's over-all business, together with 

a e name and address ef each such licensor, (ii) the patent numbers, 
patent application serial numbers (with filing dates), or other identi- 
esa of the basis for such royalties, (iii) a brief description of 

he subject matter of the license under waich royalties are charged, 
(iv) the percentage rate or unit amount, or if the royalties do not 
accrue by rate or unit amount, such ether data showing the manner by 
which the royalties accrue te licensor, and (v) an estimate or apprexi- 
mation (without detailed acenunting) of the portion cf such reyalties 
that may be attributable to Goverament contracts. The Contractor shall, 

a requested by the Government, furnish at Government expense a more 
ee of such royalty payments attributable to Government 


fr (ec) In the event that the contractor requests written approval to 
urnish consolidated reports undur paragraph (b) above, the Contracting 
Officer shall promptly consider the request and furnish to the Contrac- 
tor 2, letter stating whether or not the request is appreved and, net- 
withstanding any such approval, the Contrecting 9fficer shall have the 
right to questicn any such subsequently furnished report as to accuracy 
or completeness of data and to arg for additional information. The 
Contractor shall. furnish a copy of such letter of approval to the Con- 
tracting Officer admini stering this contract. 
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(a) After payment of eighty percent (80%) of the amount of this 
contract, as from time to time amended, further payment shall be with- 
held until a reserve of either (i) ten percent (10%) of such amount cr 
(ii) $5,000, which ever is less, shall have been set aside, such reserve 
or the balance thereof to be retained until the Contractor shall have 
furnished to the Contracting Officer the report called for by paragraph 
(a) hereof or the copy of the letter approving the Contractor's request 
to furnish the report under pavagraph (b); PRCVIDED that no amount shall 
continue to be withheld fron payment for the causes specified in this 
paragraph (da) if the Contracting ©fficer shall find that the Contractor 
has not been furnished a letter as required by paragraph (c) within a 
reasonable time after making written request to submit a single, con- 
solidated report under the previsions of paragraph (b) of this clause; 
and PROVIDED FURTHER that the Contracting Officer may, in his discre- 
tion, order payment to be withhe..d in the amcunt and manner above pro- 
vided if the report called for by paragraph (a) is unsatisfactory or (b) 
is dionbwk: has not been received, or if received, is found to be unsat- 
isfactory. No amount shall be withheld under this paragraph when the 
minimum amount specified by this paragrapk. is being withheld under other 
provisions of this contract The withholding of any amount or subsequent 
payment thereof to the Contractor shall not be construed as a waiver of 
any right, aceruing to the Government under this contract. 


2). FILING OF PATENT APPLICATIONS 


(a) Before filing or causing to be filed a patent application dis- 
closing any subject matter of this contract, which subject matter is 
classified "Secret" or higher, th: Contractor shall, citing the thirty 
(30) day provision below, transmit; the proposed application to the Con- 
tracting Officer for determination whether, for reasons of national 
security, such application should be placed under an order of secrecy 
or sealed in accordance with the provisions of 35 U. S. Code 181-188 
or the issuance of a patent should be otherwise delayed under pertinent 
statutes or regulations; and the Contractor shall observe any instruc-~ 
tions of the Contracting Officer with respect to the manner of delivery 
of the patent application to the "J. §. Patent Office for filing, but 
the Contractor shall not be denied the right to file such patent appli- 
cation. If the Contracting Officer shall not have given any such in- 
structions within thirty (30) days from the date of mailing or other 
transmittal of the preposed application, the Contractor may file the 
application. 


(b) The Contractor shall furnish to the Contracting Officer, at 
the time of or prior to the time when the Contractor files or causes 
to be filed a patent application disclosing any subject matter cf this 
contract, which subject matter is classified "Confidential," a copy of 
such application for determination whether, for reasons of naticnal 
security, such application should ne placed under an order of secrecy 
or the issuance of a patent should be otherwise delayed under pertinent 
statutes or regulations. 
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ses (c) In filing any patext application coming within the seope cf 
ee clause, the Contractor shall observe all applicable seeurtiy regu- 
cetera covering the transmission of classified subject matter 


25. AUTHORIZATION AND CONSENT 


: The following Clause shai be applicable in all contracts fer sup} 
pited (including construction work), except purchase orders of $5,000 
a 4 

The Government hereby gives its authorization and consent (witheut 

prejudice to its rights of indsanifieation, if such rights are provided 
a in this contract) for ali use ana manufacture, in the performance of 
,this contract or any part hereof or any ameridinent hereto or any gubeon~ 
tract hereunder (ineluding any tower-tier subcontract), of any patented 
ee (i) ombodica in the structure or composition of any article 
ey of which is accepted by the Governmont under this ecntract, 
et Sane, utilized in the machinery, toola, or methods the use of which 

cessarily results from compliance by the Ccentracter or the using sub- 
contractor with (a) specifications or written previsicns now cr herealter 
forming a part of this contract, or (b) specific written instructicns 
Given by the Contracting Officcr directing the manner cf porformance. 
ae Comuracter's entire liability to the Goverament for patent infringe~ 
oe over be determined scleiy by the provisions cf the indemnity clause, 
if any, included in the contract and the Government assumes liahility for 
all other infringement to the extert cf the authorization and consent 
hereinubuve granted. os 


2? PATENT RIGHTS 


ate 2) As used in this elausc:, the following terms shall have the 
Taniugs set forth below: 
7 Lit} th cet s . - Y : 
ee ae the term "Subject Invention” means any inverticn, improve- 
o OF Clerovery (whether or not patentable) conccived or first actually 
c: ¢ wd oe - ov . ‘d = 
uced oo practice either (A} ia the performance of the experimental, 
ave Lovomenta epee ar RAIS. Caen aoa ; ; 
eee research work called for or required under this eon- 
vee wee A the perfornancs ef any experimectal, developmental, or 
nace work relating to the subltaet matter of this contract which was 
ata ea understanding A We iting that conteaes would bo awarded: 
oe ov J neat te (- = Die y" ae ‘| 7 a8, - + “ “ f 
2 oe that the term Subject Invention shall not include any inven- 
ion which is specifically idontified and listed in the Schedule for the 
purpose of excluding ib fror th. license granted by this claus 


see a 


ry 


(41) The term "Pechricad Porsormel” means any person empleyed 
by or working under contract wit the Cortracter (ether than a aubeon- 
tractor whose responsibilities: with respect to rights accruing te the 
Government in inventions avising under subcortracts ere set forth in 
paragraphs (2), (h), and (i) of this clause) who, by reagen of the ' 
nature of hie duties in connection with the performance ey this cone 
tract, would reasonably be epucted fe make inver-tiona, ee 
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(iii) The terms "subcontract" and "subcontractor" mean any 
subcontract or subcontractor of the Contractor, and any lower-tier sub- 
contract or subcomtractor under this contrart. 


(>) (1) The Contractor agrees to and does hereby grant to the Govern- 
ment an irrevocable, nonexclusive, nontrans*erable, and royalty-free 
license to practice, and cause to be practiced by or for the United 
States Government throughout the werld, each Subject Invention in the 
manufacture, use and disposition according “io law, ef any article or 
material, and in the use of any method No license granted herein shall 
convey any right to the Government to manufacture, have manufactured, or 
use any Subject Invention for the purpose of providing services or sup- 
plies to the general public in comeetition with the Contractor or the 
Contractor's commercial licensees in the licensed fields. 


(2) With respect to: 

(i) any Subject Invention made by other than Technical Per- 
sonnel ; 

(ii) any Subject Invention conceived prior to, but first 
actually reduced to practice in the course of, any of the experimental, 
developmental, or research work speeified in (a)(i) above: and 

(iii) the practice of any Subject Invention in foreign 
countries; the obligation of the Contractor to grant a license as pro- 
vided in (b)(1) above, to convey title as provided in (a4)(ii)(B) or (a) 
(iv) below, and to convey foreign rights as provided in (e) below, shall 
be limited to the extent of the Contractor's right to grant the same 
without incurring any obligation to pay royalties er ether compensation 
to others solely on account of said grant. Nothing contained in this 
Patent Rights clause shall be deem-d tn grant any license under any in- 
vention other than a Subject Invention. 


(c) The Contractor shall furnish to tke Contracting Cfficer the 
following information and reports concerning Sub ject Inventicns which 
reasonably appear to be patentable: 


(_) a written disclosure promptly after conception er first 
actual reduction to practice of each such Invention together with a 
written statement specifying whethcr or not a United States patent appli- 
cation claiming the Invention has been or will be filed by or on behalf 
cf the Centractor; 

(41) interim reports, «t least every twelve menths, commen- 
cing with the date of this contract, each listing all such Inventions 
conceived or first actually reduced to practice more than three menths 
prior to the date of the report, and not listed on a prior interim re- 
port, or certifying that there are no such unreported Inventions; and 

(iii) prior to final sottlement of this contract, a final 
report listing all such Inventions including all those previeusly listed 
in interim reports. 


(a) In connection with cach Subject Inaventicn referred to in 
(c)(i) above, the Contractor shall do the following: 
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(i) if the Contractcr specifies that a United States 
patent application claiming such Invention will be filed, the Con- 
tractor shall file or cause to be filed such application in due 
form and time; however, if the Contractor, after having specified 
that such an application would be filed, decides not to file or cause 
tO be filed said application, the Contractor shall so notify the Con- 
tracting Officer at the carliest practicable date and in any event 
as later then eight months after first publication » public use or 

ale. 

(ii) if the Contractor specifies that a United States 
patent application claiming such Invention has not been filed and will 
not be filed (or having specified that such an application will be 
filed thereafter notifies the Contracting Officer to the contrary), the 
Contractor shall: 

(A) inform the Contracting Officer in writing at the 
earliest practicable date of any publication of such Invention made by 
or known to the Contractor or, where applicable, of any contemplated 
publication by the Contractor, stating the date and identify of such 
publication or contemplated publication; and 

: (B) convey to tne Government the Contractor's entire 
right, title, and interest in such Invention by delivering to the Con- 
tracting officer upon written request such duly executed instruments 

prepared by the Government) of assignment and application, and such 
other papers as are deemed necessary to vest in the Government the 
Contractor's right, title, and interest aforesaid, and the right to 
apply for and prosecute patent applications covering such Invention 
throughout the world, subject, however, to the right of the Contrac- 
tor specified in (e) belcw to file foreign applications, and subject 
further to the reservation of a rene-exclusive and royalty-free license 
to the Contractor (and to its existing and future associated and affi- 
liated companies, if any, within the corperate structure of which the 
Contractor is a part) which license shall be assignable to the succes- 
sor of that part of the Contractor's business to which such Invention 
pertains: 

(iii) the Contractor shall fu:nish promptly to the Con- 
tracting Officer on request an irrevocable power of attorney to in- 
spect and make copies of each United States patent application filed 
by or on behalf of the Contractor covering any such Inventicn; 

(iv) In the event th: Contractor, or those other than the 
Government deriving rights from the Contractor, elects not to continue 
prosecution of any such United States patent application filed by or 
on behalf of the Contractor, the Contractor shall so notify the Con- 
tracting Officer not less than sixty days before the expiration of 
the response period and, upon written request, deliver to the Contrac-~ 
ting Officer such duly executed instruments (prepared by the Government ) 
as are deemed necessary to vest in the Government the Contractor's 
cotire right, title, and interest in such Invention and the applica- 
tion, subject to the reservation as specified in (a)(ii) above; and 

(v) the Contractor shall deliver to the Contracting Officer 
duly executed instruments fully eorfLirmatory of any license rights 
herein agreed to be granted to the Government, 
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(e) The Contractor, or these other ¢han the Government deriving 
rights from the Contractor, shal! have the exclusive rights to file 
applications on Subject Inventions in each foreign country within: 

(i) nine months from the date a corresponding United States 
application is filed; 

(ii) six months from the date permission is granted to file 
foreign applications where such filing had been prohibited for security 
reasons; or 

(iii) such longer pericd as may be approved by the Contrac- 
ting Cfficer. The Contractor shall, upon written request of the Con- 
tracting Officer, convey to the Government the Contractor's entire 
right, title, and interest in cach Subject Invention in each foreign 
country in which an application has not been filed within the time 
above specified, subject to the reservation of a non-exclusive and 
royalty-free license to the Contractor together with the right of the 
Contractur to grant sublicenses, which license and right shall be as- 
signable to the successor of that part of the Contractor's business tc 
which the Subject Invention pertains. 


(f) if the Contractor fails to deliver to the Contracting 3Ifficer 
the interim reports required by (c)(ii) above, or fails to furnish the 
written disclosures for all Subject Inventions required by (e)(i) above 
shown to be due in accordance with any interim report delivered under 
(c)(4i) or otherwise known to be unreported, there shall be withheld 
from payment until the Contractor shall heve corrected such failures 
either ten percent (10%) of the amount of this contract, as from time 
to time amended, or five thousand dollars ($5,000), whichever is less. 
After puyment of eighty pereent (80%) of the amcunt of this contract, 
as from time to time amended, payment shall be withheld until a reserve 
of either ten percent (10%) of such amount, or five thousand dollars 
\$5,000), whichever is less, shall have been set aside, such reserve 
cr belance thereof to be retained until tke Contractor shall have fur- 
nished to the Contracting Officer: 


(1) the final report required by (c)(1ii) above; 

(ii) written disclosures for all Subject Inventions required 
by (c)(i)abeve which are show te be due in accordance with interim re- 
ports delivered under (¢)(ii) above or in accordance with such final 
reports or are otherwise known tc be unreported; and 

(iii) the information as to any subecntractor required by (nh) 
below. The maximum amount which may be withheld under this paragraph 
(£) shall not exceed ten percent (10%) of the amount cf this contract 
or five thousand dollars ($5,000), whichever is less, and no amount 
shall be withheld under this paragraph (f) when the amount specified 
by this paragraph (f£) is being withheld under other provisions of this 
contract. The withholding of any amount or subsequent payment therecf 
to the Contractor shall not be construed as a waiver of any rights ac- 
cruing to the Government under this contract. This paragraph (f) shall 
not be construed as requiring the Contractor to withhold any amounts 
from a subcontractor to enforce ccmpliance with the patent provisions 
of a subcontract. 2 
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(g) The Contractor shall sxert all reasonable effort in negotia- 

ting for the inclusion of this Patent Rights clause in any subcontract 
hereunder of three thousand doliars ($3,000) or more having experimen- 
tal, developmental, or research work as one of its purposes. In the 
event of refusal by a suocontractor to accept the Patent Rights clause, 
the Contractor shall not proecced with the subcontract without written 
authorization of the Contracting Officer, and upon cbtaining such auth- 
orization, shall cooperate with the Government in the negotiation with 
such subcontractor of an acceptable patert rights clause: PROVIDED, 
however, that the Contractor shall in any event require the subcontrac- 
tor to grant to the Government vatent rights under Subject Inventions 
of no less scope and on no less favorable terms than those which the 
Contractor has under such subcoutracts, except that in no event shall 
the subcontractor be required t. grant ta the Government patent rights 
in excess of those herein agreed to be granted to the Government by the 
Contractor. 


(h) The Contractor shall, at the carliest practicable date, notify 
the Contracting Officer in writiag of any subcontract containing a patent 
rights clause, furnish the Contracting Officer a copy of such clause, and 
notify the Contracting Officer when such subcontract is completed. It is 
understood that with respect to such subcontract clause, the Government 
is a third party beneficiary, and the Contractor hereby assigns to the 
Government all the rights that tae Contractor would have to enforce the 
subcontractor's obligations for the benefit of the Government with res- 
pect to Subject Inventions. Th: Contractor shall not be obligated to 
enfores: the agreements of any subcontractor hereunder relating to Subject 
Inventions. 


(i) When the Contractor shows that it has been delayed in the 
performance of this contract by reason of its inability to obtain in ac- 
cordance with (g) above a suitable patent rights clause from a qualified 
subcontractor for any item or service required under this contract for 
which the Contractor itself does not have available facilities or quali- 
fied personnel, the Contractor's delivery dates shall be extended for a 
period of time equar to the duration of such delay; and, upon request 
of the Contractor, the Contracting Officer shall determine to what ex- 
tent, if any, an additional extcnsion of the delivery dates and an in- 
ercase in contract prices based wpon additional costs incurred by such 
delay are proper under the circumstances; and the contract shall be 
modified accordingly. IY the Coutractor, after exerting all reasonable 
effort, is unable to obtain a qurlificd subcontractor as set forth above, 
the Contractor may submit to the Contracting Officer a written request 
for waiver or modification of th: requirement that a suitable patent 
rights clause be ineluded in the subcontract. 


Such request shall specifically state that the Contractor has uscd 
all reasonable effort to obtain such qualified subcontractor, and shall 
cite the waiver or termination provision hercinafter set forth. If, 
within thirty-five (35) days after the date of receipt of such request 
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for a waiver or modification of said requirement, the Contracting Offi- 
cer shall fail to deny in writing such request, the requirement shail 
be deemed to have been waived by the Government. If within such period 
the Contractor shall reecive a written denial of such request by the 
Contracting Offieer, this contract shall thereupon automatically ter- 
minate and the rights and obligntions of the parties shall be governed 
by the provisions of the clause of this contract providing for termina- 
tion for the convenience of the Government. 


28. COPYRIGHT 


(a) The Contractor agrees to and does hereby grant to the Govern- 
ment, and to its officers, agents and employees acting within the scope 
of their official duties, (1) a royalty-frec, nonexclusive and irrevo- 
cable license to reproduce, translate, publish, use, and dispose of, 
and to authorize others so to de, all copyrightaole material first pro- 
duced or composed and delivered to the Government uader this contract 
by the Contractor, its employees or any individual or concern specifi- 
cally employed or assigned to originate and prepare such material and 
(ii) a license as aforesaid undcr any and all copyrighted or copyright- 
able work not first produced or composed by the Contractor in the per- 
formance of this contract but wich is incorporated in the matcrial fur- 
nished under the contract, provided that such license shall be only to 
the extent the Contractor now his, or pricr to completion or final set- 
tlement of the contract may acquire, the right to grant such license 
without becoming liable to pay compensation to others solely because 
of such grant. 


(b) The Contractor agrees that it will exert all reasonable effort 
to advise the Contracting Officer, at the time of delivering any copy- 
rightable or copyrighted work furnished under this contract, of any 
adversely held copyrighted or espyrightable material incorporated in 
any such work and of any invasion of the right of privacy therein con- 
tained. 


(c) The Contractor agrees to report to the Contracting Officer, 
promptly ond in reasonable written detail, any notice or claim of copy- 
right infringement received by the Contractor with respect to any mater- 
ial delivered under this contract. 


29. REPRODUCTION AND USE OF TECHNICAL DATA 


The Contractor agrecs to and does hereby grant to the Government, 
to the full extent of the Contruetor's right to do so without paynent 
of compensation to others, the right to reproduce, use, and disclose 
for governmental purposes (including the right to give to foreign gov- 
ernments for their use as the netional interest of the United States 
may demand) all er any part of the reports, drawings, biueprints, data, 
and technical information speciticd to be delivered by the Contractor 
to the Government under this contract, PROVIDED, however, that nothing 
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contained in this paragraph shall be deemed, directly or by implication, 
to grant any liccnse under any patent now or hereafter issued or to 
grant any right to reproduce anything else called for by this contract. 


30. GOVERNMENT-FURNISHED PROPERTY 


(a) The Government shall deliver tc the Contractor, for use in 
couneetbion with and under the terms of this contract, the property des- 
eribed in the Schedule or speciivications, together with such related 
data avd information as the Contractor may request and as may reason- 
ably be required for the intended use of such property (hereinafter 
referred to as "Govermicnt-furnished Property"). The delivery or per- 
formance dates for the supplies or services to be furnished by the Con- 
tractor under this contract are based upcn the expectation that Govern~- 
nent~furnished Property suitabl«: for use will be delivered to the Con- 
tractor at the times stated in tie Schedule or, if not so stated, in 
sufficiont time to enable the Contractor to meet such delivery or per- 
formance dates. In the event that Governnent-furnished Property is not 
delivered to the Contractor by such time or times, the Contracting Offi- 
cer shall, upon timely written request made by the Contractor, make a 
determination of the delay occasioned the Contractor thereby, and shall 
equitably adjust the delivery or performance dates or the contract price, 
or both, and any other contractual provision affected by such delay, in 
accordance with the procedures provided for in the clause of this con- 
tract entitled "Changes." In the event the Governnent-furnished Property 
is received by the Contractor in a condition not suitable for the in- 
tended use the Contractor shall, upon receipt thereof, notify the Con- 
tracting Officer of such fact and, as directed by the Contracting Offi- 
eer, either (i) return such property at the Governnent's expense or 
otherwise dispose of the property, or (ii) effect repairs or modifica- 
tions. Upon the completion of (i) cr (ii) above, the Contracting Officer 
upon written request of the Contractor shall equitably adjust the delivery 
or performance dates or the contract price, or both, and any other con- 
tractual provision affeeted by tic rejection or disposition, or the re- 
pair or modification, in accordance with the procedures provided for in 
the clause of this contract entitled "Changes." The foregoing provisions 
for adjustment are exclusive and the Government shall not be liable to 
suit for breach of contract by reason of any delay in delivery of Gov- 
ernmnent-furnished Property or dciivery of such property in a condition 
not suitable for its intended use. 


(b) By notice in writing the Contracting Officer may decrease the 
property furnished or to be furnished by the Government under this con- 
tract. In any such case, the Contracting Officer upon the written re- 
quest of the Contractor shall equitably adjust the delivery or per- 

' formance dates or the contract price, or both, and any other contrac- 
tual provisions affected by the decrease, in accordance with the pro- 
eedures provided for in the clause of this contract entitled "Changes." 
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(ec) Title to the Governrunt-furnished property shall remain in 
the Governnent. Title to Govermicnt-furnished property shall not be 
affected by the incorporation or attachment thereof to any property 
not owned by the Government, nor shall such Government-furnished pro- 
perty, or any part thereof, be or become 2 fixture or lose its identity 
as personalty by reason of affixntion to any realty. he Contractor 
shall maintain adequate property control records of Government-furnished 
property in accordance with the provisions of the "Manual for the Control 
of Government Property in the Pessession of Contractors" (Appendix B, 
Arned Services Procurement Regulation) as in effect on the date of the 
contract, which Manual is hereby incorporated by reference and made a 
part of this contract. 


(a) The Governnent-furnish:d property shall, unless otherwise 
provided herein, be used only fer the performance of this contract. 


{e)* The Contractor shall waintain and administer, in accordance 
with sound industrial practice, a program for the maintenance, repair, 
protection and preservation of Gevernnent-~-furnished property, until 
disposed of by the Contractor in accordance with this clause Tn the 
event that any damage occurs to Governnent-furnished Sroperty the risk 
of which has been assumed by the Government under this contract, the 
Governmont shall. replace such items or the Contractor shall make such 
repair of the property as the Government directs; provided, however, 
that 1f the Contractor cannot effect such repair within the time re- 
quired, the Contractor shall dispose of such property in the manner 
directed by the Contracting Officer. The contract price includes no 
compensation to the Contractor for the performance of any repair or 
replacerient for which the Government is responsible, and an equitable 
adjustment will be made in the contract price for any such repair or 
replacement of Governricnt-furnished property made at the direction of 
the Government. Any repair or r:placcnent for which the Contractor 
is responsible under the provisions of this contract shall be accon- 
plished by the Contractor at its own cxpense. 


(£) (1) Except for loss, destruction or daringe resulting froma 
failure of the Contractor, duc to willful misconduct or lack of good 
faith of any of the Contractor's managerial personnel as defined 
herein, to maintain and administer the program for the maintenance, 
repair, protection and preservation of the Governnent-furnished pro- 
perty as required by paragraph (.:) hereof, and except as specifically 
provided in clause (s)........of this contract or in the clause or 
clauses of this contract designated in the Schedule, the Contractor 
sholl not be liable for loss or destruction of or damage to the Gov- 
ernnent-furnished property (A) caused by any peril while the property 
is in transit off the Contractor's premises, or (B) caused by any of 
the following perils while the property is on the Contractor's or sub~ 
contractor's premises, or on any other premises where such property 
may properly be Located, or by reneval thavrefrorr because .af any of the 
following perils: 
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(I) Fire, dightning; windstorm, cyclone, tornado, hail; explo- 
sion; riot, riot attending a strike, civil commotion; vandalism and mali- 
clous mischief; sabotage; aircraft or objects falling therefrom; vehicles 
running on land or tracks, excluding vehicles owned or operated by the 
Contractor or any agent or employee of the Contractor; smoke, sprinkler 
leakage; earthquake or voleanic eruption; flood, meaning thereby rising 
of a body of water; hostile or warlike action, including action in hin- 
dering, combating, or defending against an actual, impending or expected 
attack by any government or sovereign power (de jure or de facto), or by 
any authority using military, naval, or air forces, or by an agent of any 
such government, power, authority, or forces; or 


(II) Other peril, of a type not listed above, if such other 
peril is customarily covered by insurance (or by a reserve for self- 
insurance) in accordance with the normal practice or the Contractor, or 
the prevailing practice in the industry ‘iin which the Contractor is en- 
gaged with respect to similar property in the same general locale. 


The perils as set forth in (A) and (B) above are hereinafter called 
“excepted perils." 


This clause shall not be emstrued as relieving a subcontractor from 
liability for loss or destruction of or (lamage to the Government~Furnished 
property while in its possession or control, except to the extent that 
the subcontract, with the prior approval of the Contracting Officer, may 
provide for the relief of the subcontractor from such liability. In the 
absence of such approval, the subcontract shall contain appropriate pro- 
visions requiring the return of «11 Government-Furnished property in as 
gcod condition as when received, except for reasonable wear and tear or 
for the utilization of the property in accordance with the provisions of 
the prime contract. 


The term "Contractor's manszerial personnel" as used herein means 
the Contractor's directors, officers and any of its managers, superin- 
vendents, or other equivalent representatives who have supervision or 
direction of CT) all or substantially all of the Contractor's business ; 
(Iz) all or substantially all of the Contractor's operation at any one 
plant or separate location at which the contract is being performed ; 


“\CIIT) a separate and complete major industrial operation in connection 


with the performance of this contract. 


(ii) The Contractor represents that it is not including in the 
price hereunder, and agrees that it will not hereafter include in any 
price to the Government, any charge or reserve for insurance (including 
self-insurance funds or reserves }) covering loss or destruction of or 
damage to the Government-furnished property caused by any excepted 
peril. 


(iii) Upon -the happening of loss or destruction of or damage 
to any Government-furnished property caused by an excepted peril, the 
Contractor shall notify the Contzacting Officer thereof, and shall 
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communicate with the Loss and Salvage Organization, if any, now or here- 
after designated by the Contracting Officer, and with the assistance of 
the Loss and Salvage Organization so designated (unless the Contracting 
Officer has directed that no such organization be employed), shall take 
all reasonable steps to protect the Government-furnished property from 
further damage, separate the damaged and undamaged Government-furnished 
property, put all the Government-furnished property in the best possible 
order, and furnish to the Contracting Officer a statement of: (A) the 
lost, destroyed and damaged Government-furnished property (B) the time 
and origin of the loss, destruction or damage, (Cc) all known interests 
in commingled property of which the Government-furnished property is a 
part, and (D) the insurance, if any, covering any part of or interest 

in such commingled property. The Contractor shall be reimbursed for 

the expenditures made by it in performing its obligations under this sub- 
paragraph (414 )(including charges made to the Contractor by the Loss and 
Salvage Organization, except any of such charges the payment of which 
the Government has, at its option, assumed directly), to the extent ap- 
proved by the Contracting Officcr and set forth in a Supplemental Agree- 
ment. 


(iv) With the approval of the Contracting Officer after loss 
or destruction of or damage to Government-furnished property, and sub- 
ject to such conditions and limitations as may be imposed by the Con- 
tracting Officer, the Contractor may, in order to minimize the loss to 
the Government or in order to pexmit resumption of business or the like, 
sell for the account of the Government any item of Government~furnished 
property which has been damaged beyond practicable repair, or which is 
so commingled or combined with property of others, including the Con- 
tractor, that separation is imprecticable. 


(v) Except to the extert of any loss or destruction of or 
damage to Government-furnished property for which the Contractor is re- 
lieved of liability under the foregoing provisions of this clause, and 
except for reasonable wear and tuar or depreciation, or the utilization 
of the Governnent-furnished property in accordance with the provisions 
of this contract, the Government—furnished property (other than property 
permitted to be sold) shall be i -turned to the Government in as good 
condition as when received by th: Contractor in connection with this 
contract, or as repaired under pouragraph (e) above. 


(vi) In the event the Contractor is reimbursed or compensated 
for any loss or destruction of co“ damage to the Government-furnished 
property, caused by an excepted veril, it shnil equitably reimburse the 
Government. The Contractor shail do nothing to prejudice the Government's 
rights to recover against third ,arties for any such loss, destruction or 
damage and, upon the request of the Contracting Officer, shall at the 
Governient's expense, furnish tc the Government all reasonable assistance 
and cooperation (ineluding the wrosecution of suit and the cxecution of 
instruments of assignment in faver of the Government) in obtaining re- 
covery. In addition, where a subcontractor has not been relieved from 
liability for any loss or destruction of or damage to the Government- 
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Furnished property, the Contractor shall enforce the liability of the 
subcontractor for such loss or éestruction of or damage to the Govern- 
ment-Furnished property for the benefit of the Government. 


(vii )(Where applicable}. In the event any aircraft are to be 
furnished under this contract, aay loss or destruction of, or damage to, 
such aircraft or other Government-furnished property occurring in con- 
nection with operations of said aircraft will be governed by the clause 
of this contract captioned "Flight Risks", to the extent such clause is, 
by its terms, applicabic. 


(g) The Government shall at all reasonable times have access to 
the premises wherein ary Governucnt-furnished property is located. 


(nh) Upon the completion of this contract, or at such carlicr date 
as may be fixed by the Contracting Officer, the Contractor shall submit, 
in a form acceptable to the Contracting Officer, inventory schedules 
covering all items of Government~furnished property not consumed in the 
performance of this contract (including aay resulting serap), or not 
theretofore delivered to the Government, and shall deliver or make such 
other disposal of such Governmort-furnished property, as may be directed 
or authorized by the Contracting Officer. Reecoverable serap from Gov- 
ernnent-furrished property shall be reported in accordance with a pro- 
cedure and in such form as the Contracting Officer may direct. The net 
procceds of any such disposal shall be credited to the contract price or 
shall be paid in such other manner as the Contracting Officer may direct. 


(i) Directions of the Contracting Officer and communications of 
the Contractor shall be in writing. 


31. TERMINATION FOR CONVENIENCE OF THE GOVERNMENT 


(a) ‘The performance of work under this contract may be terminated 
by the Government in accordance with this clause in whole, or from tine 
to tine in part, whenever the Contracting Officer shall determine that 
such termination is in the best interest of the Government. Any such 
termination shall be effected by dclivery to the Contractor of a Notice 
of Termination specifying the extent to which performance of work under 
the contract is terminated, and the date wpon which such termination be- 
comes effective. 


(ob) After receipt of a Notice of Termination, and except as other- 
wise directed by the Contracting Officer, the Contractor shall (1) stop 
work under the contract on the Gente and to the extent specificd in the 
Notice of Termination; (2) placc no further orders or subcontracts for 
materials, services, or facilities except as may be necessary for conm- 
pletion of such portion of the work under the contract as is not ter- 
minated ; (3) terminate all orders and subcontracts to the extent that 
they relate to the performance of work terminated by the Notice of Ter- 
mination; (4) assign to the Government, in the manner, at the tines, and 
to the extent directed by the Contracting Officer, all of the right, 
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title, and interest of the Contractor under the orders and subcontracts 
so terminated, in which case the Government shall have the right, in its 
discretion, to settle or pay any or all claims arising out of the terrmina~ 
tion of such orders and subcontracts; (5) settle all outstanding liabi- 
litices and all claims arising out of such termination of orders and sub- 
contracts, with the approval or ratification of the Contracting Officer, 
to the extent he may require, which approval or ratification shall be 
final for all the purposes of this clause; (6) transfer title and deliver 
to the Government, in the manner, at the tines, and to the extent, if any, 
directed by the Contracting Officor, (1) the fabricated or unfabricated 
parts, work in process, completed work, supplies, and other material pro- 
duced as a part of, or acquired in connection with the performance of, 
the work terminated by the Notice of Termination, and (ii} the completed 
or partially completed plans, drawings, information, and other property 
which, if the contract had been completed, would have been required to 

be furnished to the Governnent, (7) use its best efforts to sell, in the 
mamier, at the times, to the extent, and at the price or prices directed 
or authorized by the Contracting Officer, any property cf the types re- 
ferred to in provision (6) of this paragraph, PROVIDED, HOWEVER, that the 
Contractor (i) shall not be required to extend eredit to any purchaser, 
and (ii) may acquire any such property under the conditions prescribed 
by and at a price or prices approved by the Contracting Officer; and 
PROVIDED further that the procecds of any such transfer or disposition 
shall be applicd in reduction of any payments to be made by the Govern- 
ment to the Contractor under this Contract or shall otherwise be credited 
to the price or cost of the work covered by this contract or paid in such 
other manner as the Contracting Cfficer may direct; (8) complete perfor- 
manee of such part of the work as shall not have been terminated by the 
Notice of Termination; and (9) take such action as may be necessary, or 
as the Contracting Officer may direct, for the protection and preserva- 
tion of the property related to this contract which js in the possession 
of the Contractor and in which th. Govermaent has or may acquire an 
interest. At any tine after expiration of the plant clearance period, as 
defined in Seetion VIII, Armed Services Procurement Reguintion, as it nay 
be amended from ting to-time;-the Contractor may submit to the Contrac- 
ting Officer a list, certificd as to quantity and quality, of any or all 
items of termination inventory not previously disposed of, exclusive of 
items the disposition of which has been direetcd or authorized by the 
Contracting Officer, and may requ.:st the Government to remove such itcus 
or enter into a storage agreement covering then. Not later than fifteen 
(15) days thereafter, the Government will accept title to such items and 
reriove them or enter into a storaze agreement covering the same, PROVIDED 
that the list submitted shall be subject to verification by the Contrac- 
ting Officer upon removal of the items, or if the items are stored, within 
forty-five (45) days from the dat. of submission of the list, and any 
necessary adjustment to correet the list as submitted shall be made prior 
to final scttlenent. 


(c) After receipt of a Notice of Termination, ‘the Contractor shall 


suomit to the Contracting Officer its termination claim, in the form and 
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with the certification prescribed by the Contracting Officer. Such clain 
shall be submitted prorptly but in no event later than two ycars from 

the effective date of ternsination, unicss one or wore extensions in writ- 
ing are granted by the Contracting Officer, upon request of the Contrac- 
tor made in writing within suc: two-year period or authorized extension 
thereof. However, if the Contracting Officer determines that the facts 
justify such action, he may receive and act upon any such termination 
clain at any time after such two-year period or any extension thervof. 
Upon failure of the Contractor to subuit its termination claim within 

the tine allowed, the Contractiug Officer may determine, on the basis of 
inforuation available to hin, the amount, if any, due to the Contractor 
by reason of the termination aud shall thereupon pay to the Contractor the 
amount so determined. 


(a) Subject to the provisions of paragraph (c), the Contractor and 
the Contracting Officer may agrce upon the whole or any part of the 
ariount or amounts to be paid t. the Contractor by reason of the total 
or partial termination of work pursuant to this clause, which amount 
or amounts may include a reasounble allowance for profit on work done. 
The contract shall be amended necordingly, and the Contractor shall be 
paid the agreed amount. Nothing in paragraph (e) of this clause, pres- 
eribing the amouat to be paid to the Contractor in the event of failure 
of the Contractor and the Contractang Officer to agree upon the whole 
anlount to be paid to the Contractor by reason of the termination of work 
pursuant to this clause, shall ve deened to linit, restrict, or otherwise 
deteriine or affeet the amount or anounts which may be agreed upon to be 
paid to the Contractor pursuant. to this paragraph Ca)’ 


(e) In the event of the failure of the Contractor and the Contrac- 
ting “Officer to agree as provided in paragraph (d) upon the whole anount 
to be paid to the Contractor by reason of the termination of work pursuant 
to this clause, the Contracting Officer shall determine, on the basis of 
information available to hin, the anount, if any, due to the Contractor 
by reason of the termination and shall pay to the Contractor the arounts 
determined as follows: 


(1) For completed supplies accepted by the Government (or sold 
or acquired as provided in parnszraph (b)(7) above) and not theretofore 
paid for, a sum cquivalent to the aggregate price for such supplics con- 
putcd in accordance with the price or prices specified in the contract, 
appropriately adjusted for any saving of freight or other charges : 


(2) The total of -- 
CL) The costs tneurred in the performance of the work termina- 
ted, including initial costs and prepsratory cxpense allocable thereto, 


but exclusive of any costs attributable to supplies paid or to be paid 
for under paragraph (e)(1) hereof; 
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of work under subcontracts or orders, a8 provided in paragre (B)(5) above, which 
are properly chargeable to the termina’ed portion of the contract (exclusive of 


amounts paid or payable on account of supplies or materials delivered or services 
furnished by subcontractors or yendorr prior to the effective date of the Notice 


ef Termination, which amounts shall be included in the costs payable under (1) 
above), poe 


(444) A sum equal to 24 of that part of the smount determined under (i) 
which represents the cost of erticles and materiale not processed by the Contractor, NO 
plus a sun equal. to 8% of the remainder of suck amount, but the aggregate of such NG 
gums shall not exceed 6% of the whole of tne amount determined under subdivision 
(4) above, which amount for the purpose of thia subdivision (414) shall exclude 
any charges for interest on borrowing; provided, however, that if it dppeare that 


the Contractor would have sustained a loss on the entiré contract had it been 


completed, no profit shall be includes or allowed wader this subdivision (111) and 


% 


an appropriate adjustment shall be mace reducing the amount of the settlement to 


reflect the indicated rate of loss, 


(3} The reasonable cost of settiemant, ineluding accounting, legal, 
lerical, and other expenses reasonably necessary for the preparation of settlement 
claims and supporting data with reapect to the terminated portion of the contract 
and for the termination and settlemer:. of subcontracts thereunder, together with 
reasonable storage, transportation, and other costs incurred in connection with the 
protection or disposition of property allocable to this contract. . 


he total sum to be paid to the vontractor under (1) and (2) of this paragraph 
(e) shall not exceed the total contract price as reduced by the amount of payzents 
otherwise made and as further reduted by the contract price of work not terminated. 
Except for normal spoilage, and exces to the extent that the Government shall 
have otherwise expressly asaumed the risk of loss, there shall be excluded from the 
amountea payable to the Contractor as provided in paragraph (p)}(1) and paragraph 
(e)(2)(i), the fair value, as determaed by the Contracting Officer, of property 
which is destroyed, lost, stolen, or iamaged #0 as to pecome undeliverable to the 
Government, or to a buyer pursuant to paragraph (b}(7). 


(f) Any determination of costs under paragraph (c) or (e) hereof shall be 
gaverneé by the Statement of Principles for Consideration of Costs set forth in 
Part 4 of Section VIII of tne Armed Services Proqurement Regulation, as in effect 
on the date of this contract. 


(g) The Goatractor shall have (ae right of appeal, under the clause ef this 
contract entitled "Disputes," from acy determination made by the Gontracting Officer 
under paragraphs (c) or (e) above, except that if the Contractor has failed to 
gubait its claim within the time provided in paragraph (c) above and has failed 
to request extension of such time, he shall have no’ such right of appeal. In 
extension of such time, he shall have no such right of appeal. In any case 
where the Contracting Officer has made a determination of the amount due under 
paragraph (c) or (e) above, the Government snall pay to the Contractor the 
folloving: (i) if there is no right of eppeal hereunder or if bo timely appeal 
has been taken, the amount so determ/.ned by tne Contracting Officer, or (11) if 
an appeal has been taken, the amount finally determined on such appeal. 
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(h) In arriving at the amount due tke Contractor under this clause 
‘there shall be deducted (1) all ualiquidated advance or other unliquidated 
payments on account thervtofore rade to the Contractor, (2) any claim 
which the Government may have agninst the Contractor in connection with 
this contract, and (3) the agreed price for, or the proceeds of sale of, 
any materials, supplies, or other things acquired by the Contractor or 
sold, pursuant to the provisions of this clause, and not otherwise re- 
covered by or eredited to the Government. 


(£) If the termination heruunder be partial, prior to the settle- 
ment of, the terminated portion of this cortract, the Contractor may file 
with the Contracting Officer a r:quest in writing for an equitable ad- 
justment of the price or prices specified in the contract relating to 
the continuead portion cf the contract (the portion not terminated by 
the Notice of Termination), and such equitable adjustment as may be 
agreed Ypon shall. be made in such price or prices 


(j) The Government may from time to time, under such terms and con- 
ditions ‘ag it may prescribe, make partial payments and payments on account 
against alee incurred by the Contractor in connection with the terminated 
portion of this contract whenever in the opinion of the Contracting Offi- 
cer the aggregate of such payments shall te within the amount to which 
the Contractor will be entitled hereunder. If the total of such payments 
is in excesg of the amount finally agreed or determined to be duc under 
this iad such exeess shall be payable by the Contractor to the Gov- 
ernment upon demand, together wita interest computed at the rate of E% 
per annuw, for the period from tim: date such excess payment is received 
by the Contractor to the date on which such excess is repaid to the Gov- 
ernment; provided, however, thei; 10 interest shall be charged with res- 
pect to any such excess payment attributakle to a reduction in the Con~ 
tractor's claim by reason of retention or other disposition of termina- 
tion inventory until ten days after the date of such retention or dis- 
position. 

} 

(k) Unless otherwise provided for in this contract, or by appli- 
cable statute, the Contractor, from the effective date of termination 
and for a period of six years after final settlement under this con- 
tract, shall preserve and make avvileble to the Government at all rea- 
sonable times at the office of the Contractor but without direct charge 
to the Government, all its books, records, documents, and other evidence 
bearing on the costs and expenses of the Contractor under this contract 
and relating to the work terminated hereunder, or, to the extent ap- 
proved by the Contracting Officer, photographs, micro~photographs, or 
other authentic reproductions th. vreof. 


32 = PAYMENTS 


The Contractor shall be paid, upon the submission of properly cer- 
tified invoices or vouchers, the prices stipulated herein for supplies 
delivered and accepted or servicers rendered and accepted, less deductions, 
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if any, as herein provided. Uniess otherwise specified, payment will 
be made on partial deliverics accepted by the Governuent when the 
amount due on such deliverics so warrants; or, when requested by the 
Contractor, payment for accepted partial deliveries shall be made when- 
ever such payment would equal cr cxcecd either $1,000 or 50% of the 
total amount of this contract. 


33. DEFAULT 


(a) The Government may, subject to the provisions of paragraph 
(b) below, by written Notice of Default to the Contractor, terminate 
the whole or any part of this contract in any one of the following cir- 
cumstances: 


(i) If the Contractor faiis to make delivery of the supplics or 
to perform the services within the time specified herein or any extcn= 
sion thereof; or 


(ii) Ie the Contractor fails to perform any of the other provi- 
sions of this contract, or so fails to make progress as to endenger 
performance of this contract ir) accordance with its terms, and in either 
of these two circumstances docs not cure such failure within oa period 
of 10 cays (or such longer pericd as the Contracting Officer uay auth- 
orize in writing) after receipt of notice from the Contracting Officer 
specifying such failure. 


(o) The Contractor shall not be liable for any excess costs, if 
any failure to perform the contract arises out of causes beyond the 
eontrol and without the fault or negligence of the Contractor. Such 
causes include, but arc not restricted to, acts of God or of the 
public enemy, acts of the Government, fires, floods, epidemics, quar-~ 
antine restrictions, strikes, freight embargoes, unusually severe 
weather, and defaults of subcontractors due to any of such causes 
unless the Contracting Officer shall determine that the supplics or 
services to be furnished by thc subcontractor were obtainable from 
other sources in sufficient tir. to permit the Contractor to meet the 
required delivery schedule 


(c) In the event the Government terminates this contract In whole 
or in part as provided in paragraph (a) of this clause, the Government 
may procure, upon such terms ard in such manner as the Contracting 
Officer may deem appropriate, supplics or services similar to those so 
terminated, and the Contractor shall be liable to the Government for 
any excess costs for such sinilnr supplies or services, PROVIDED that 
the Contractor shall continue tke performance of this contract to the 
extent not terminated under the provisions of this clause. 


(a) If this contract is tumnated as provided in paragraph (a) 
of this clause, the Government, in addition to any other rights pro- 
vided in this clause, may require the Contractor to transfer title 


i 
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and deliver to the Government, in the manner and to the extent 
directed by the Contracting Officer, (i) any completed supplies, 

and (11) such partially ccimpleted supplies end materials, parts, 
tools, dies, jigs, fixtures, plans, drawings, information and con- 
tract rights (hereinafter called "manufacturing materials") as the 
Contractor has specifically produced or specifically acquired for 
the performance of such part of this contract as has been terminated; 
and the Contractor shall, upon direction of the Contracting Officer, 
protect and preserve property in possession of the Contractor in 
which the Government has eu interest. The Government shall pay to 
the Contractor the contract price for completed supplies delivered 
to and accepted by the Covernment, and the amount agreed upon by the 
Contractor and the Contracting Officer for manufacturing materials 
delivered to and accepted by the Government and for the protection 
and preservation of property. Failure to agree shall be a dispute 
concerning a question of fact within the meaning of the clause of 
this contract entitled "Disputes." 


(e) If, after notice of termination of this contract under 
the provisions of paragraph (a) of this clause, it is determined 
that the failure to perform this contract is due to causes beyond 
the control and without the favlt or negligence of the Contractor 
pursuant to the provisions of paragraph (ob) of this clause, such 
Notice of Default shail be deemed to have been issued pursuant to 
the clause of this contract. entitled "Termination for Convenience 
of the Government" and the rights and obligations of the parties 
hereto shall in such event be governed by such clause. Except as 
otherwise provided in this contract, this paragraph {e) applies only 
if this contract is with a military department. 


(f) The rights and remedies of the Government provided in this 
clause shall not be exclusive and are in addition to any other rights 
and remedies provided by law or under this contract. 


34. SUBCONTRACTS FOR WORK OR SERVICES 


7 (a) No contract shall. be made by the Contractor with any other 
party for furnishing any cf the completed or substantially completed 
articles, spare parts or work, herein contracted for, without the 
written approval of the Contracting Officer as to sources. 


(b) The Contractor shall give specific advance notification 
to the Contracting Officer of any proposed subcontract hereunder 
which (i) is on a cost or cost-plus-a-fixed-fee basis, or (11) is 
on a fixed-price basis exceeding in dollar amount either $25,000 
or five percent (5%) of the total amount of this cont-act. 
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(c) The Contractor shall not,. without the prior written cou-- 
sent of the Contracting Officer, place any subcontract which (1) 
is on a cost or coet-plus-1-fixed-fee basis, or (11) is on a fixed- 
price basis exceeding in dollar amount either $25,000 or five percent 
(5%) of the total amount of thie contract; or (111) provides for the 
fabrication, purchase, rental, installation or other acquisition, of 
any item of industrial facilities, or of special tooling having a 
value in excess of $1,000, or (iv) is.on a time-and-material or labor- 
hour besis.. The Contracting Officer may,-in hie discretion, ratify | 
in writing any such subcontract; such action shall constitute the — 
consent of the Contracting Officer as required by this paragreph (c). 


het ; 
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(d) ‘The Contractor agrees that no subcontrect placed under. 
this contract shall provide for payment of a cost-plv :-a-percentage-— 
of-cost basis. 


(e) ‘The Contracting Officer my, in hia. discretion, specifi- © 
cally approve in writing any of the provisions of a subcontract. ° 
However, such approval or the ccensent of the Contracting Officer 
cbteained as required by thia clause shall not be construed to con- 


stitute a determination of the ecceptability of the subcontract price, _ 


unless such approval specifically provides that it constitutes a. 
determination of the acceptabilfty of the subcotttract price. 


-~ - -(f) The Contracting Officer may approve all or any part of the — 
Contractor's purchasing system and from time-to-time rescind or rejn- 
state euch approval. Such approval shall. te. deemed to fulfill the 
requirements .for obtaining the Contracting Officer's consent to sub- — 
contracta as prescribed in paragraph (c) above. - 


35. ALTERATIONS IN CONTRACT 


The following alterations were made in this contract prior to’ 
signature thereof by the parties to this contract: | 


Paragraphs (b)(c)(i)(«) and ‘f} in Glanse 34, SUBOCMPRACRS FOR 
WORK OR SERVIOES, vere deleted. 


ry - 
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